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DECISIONS DES ASSOCIES 


du 30 juin 2016 

No 3261/2016 


In the year two thousand and sixteen, on the thirtieth day of June. 

Before M e Danielle KOLBACH, notary, residing in Redange/Attert (Grand Duchy 
of Luxembourg). 

Appeared the following: 

Alliance Data Foreign Holdings Inc., a corporation incorporated under the laws 
of the State of Delaware, United States of America, having its registered office at 1209 
Orange Street, Wilmington, Delaware 19801, United States of America and registered 
with the Secretary of State of Delaware under number 4220754 (hereafter referred to as 
the “ADFH”), and 

Triangle Investments L.P., an exempted limited partnership formed under 
Bermuda law, with registered office at Clarendon House, 2 Church Street, Hamilton, 
HM1 1, Bermuda, registered with the Registrar of Companies of Bermuda under number 
48483 (the “LP” together with ADFH being hereafter referred to as the “Shareholders”), 

each hereby represented by Mr. Christian DOSTERT, notary clerk, professionally 
residing in Redange/Attert (the “Representative”), by virtue of proxy given under private 
seal, which, after having been initialled and signed ne varietur by the proxy holder and 
the undersigned notary, will be annexed to the present deed for the purpose of registration. 

The Shareholders, represented by the Representative, declared that they currently 
hold all the shares issued by Alliance Data Lux Holdings S.a r.l., a private limited 
liability company (societe a responsabilite limitee) incorporated under the laws of the 
Grand Duchy of Luxembourg pursuant to a deed of M e Leonie GRETHEN, notary 
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residing in Luxembourg, on 31 October 2013, published in the Memorial C, Recueil des 
Societes et Associations number 3267 dated 23 December 2013, with a share capital of 
twenty-five million six hundred and eighty-four thousand eighteen United States Dollars 
(USD 25,684,018.-), having its registered office at 1 1-13, boulevard de la Foire, L-1528 
Luxembourg and registered with the Luxembourg Trade and Company Register under 
number B 181613 (the “Company”). 

The articles of association of the Company were amended the last time by a deed 
passed by the officiating notary, on 2 March 2016, published in the Memorial C, Recueil 
des Societes et Associations number 1504 dated 25 May 2016. 

The Shareholders, represented as above stated, in its capacity as sole shareholders 
of the Company, then took unanimously the following resolutions: 

FIRST RESOLUTION 

The Shareholders resolve to increase the share capital of the Company by an amount 
of two United States Dollars (USD 2.-), in order to bring the share capital from its present 
amount of twenty-five million six hundred eighty-four thousand eighteen United States 
Dollars (USD 25,684,018.-) to twenty-five million six hundred eighty-four thousand 
twenty United States Dollars (USD 25,684,020.-) by way of issue of two (2) new class B 
shares with a par value of one United States Dollar (USD 1.-) each, to be paid up in full. 

SUBSCRIPTION - PAYMENT 

The Shareholders resolve to accept and record the following subscription to the new 
class B shares and their full payment as follows: 

The LP hereby subscribes to the two (2) new class B shares, each with a par value 
of United States Dollar (USD 1.-) and fully pay them up together with a share premium 
of fifteen million two hundred seventy-five thousand one hundred twenty-three United 
States Dollars (USD 15,275,123) by way of a contribution in kind (the “Contribution 
in Kind”) consisting of a portion of two definite, due and payable receivables held by the 
LP against ADS Apollo Holdings B.V., a private company with limited liability, with 
corporate seat in Amsterdam, the Netherlands and with address at 1076 EE Amsterdam, 
the Netherlands, Fred. Roeskestraat 123, with trade register number 59143215 (“Apollo 
B.V.”), in the respective aggregate amounts of four million one hundred ninety-three 
thousand two hundred ninety-seven United States Dollars (USD 4,193,297) (the 
“Receivable 1”) and eleven million eighty-one thousand eight hundred twenty-eight 
United States Dollars (USD 11,081,828) (the “Receivable 2”, together with the 
Receivable 1, the “Receivables”), the Receivables thus totalling in aggregate fifteen 
million two hundred seventy-five thousand one hundred twenty-five United States 
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Dollars s (USD 15,275,125). 

The Contribution in Kind is valued in total at fifteen million two hundred seventy- 
five thousand one hundred twenty-five United States Dollars (USD 15,275,125) as at the 
date hereof. 

The LP further declared that (i) it is the sole owner of the Receivables and has the 
power to dispose of the Receivables, (ii) there exist no impediments whatsoever to the 
free transferability and contribution of the Receivables to the Company and (iii) that valid 
instructions have been given to undertake all notifications, registrations or other 
fonnalities necessary to perform a valid transfer of the Receivables to the Company. 

Proof of the existence and valuation of the Contribution in Kind has been given to 
the notary. 

SECOND RESOLUTION 

The Shareholders resolve to amend article 6.1 of the Company's articles of 
incorporation to reflect the above capital increase: 

“(5.7. The share capital of the Company amounts to twenty five million six hundred 
eighty-four thousand twenty United States Dollars (USD 25,684,020.-), divided into 
twenty million six hundred and ninety-nine thousand seven hundred and twenty 
(20,699,720) class A shares, two million two hundred and ninety-nine thousand two 
(2,299,002) class B shares and two million six hundred eighty-five thousand two hundred 
and ninety-eight (2,685,298) class C shares each with a par value of one United States 
Dollar (USD 1 .-).” 

COSTS AND EXPENSES 

The expenses, costs, fees and charges of any kind whatsoever, which fall to be paid 
by the Company as a result of this deed, are estimated at approximately five thousand 
three hundred Euros (EUR 5,300.-). 

STATEMENT 

The undersigned notary, who understands and speaks English and French, states 
herewith that, on request of the above appearing parties, the present deed is worded in 
English followed by a French version; on request of the same appearing parties, and in 
case of discrepancies between the English and the French text, the English version will 
prevail. 

WHEREOF the present deed was drawn up in Redange/Attert, at the date indicated 
at the beginning of the document. 

After reading the present deed to the Representative, acting as said before, known 
to the notary by name, first name, civil status and residence, said Representative has 
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signed with us the notary the present deed. 

suit la version en langue francaise du texte qui precede : 

L'an deux mille seize, le trentieme jour du mois de juin. 

Pardevant Maitre Danielle KOLBACH, notaire de residence a Redange-sur-Attert 
(Grand-Duche de Luxembourg). 

Ont comparu: 

Alliance Data Foreign Holdings Inc, une societe constituee selon les lois de l'Etat 
de Delaware, Etats-Unis d'Amerique, ayant son siege social a 1209 Orange Street, 
Wilmington, Delaware 19801, Etats-Unis d'Amerique et enregistree aupres du Secretaire 
de l'Etat de Delaware sous le numero 4220754 (ci-apres designe comme “ADFH”), 

Triangle Investments L.P., un exempted limited partnership forme selon les lois 
du Bennuda, ayant son siege social a Clarendon House, 2 Church Street, Hamilton, 
HM11, Bennuda, enregistre aupres du Registrar of Companies de Bermuda sous le 
numero 48483 (le “LP” ensemble avec ADFH ci-apres designes comme les “Associes”), 

chacun representee par Monsieur Christian DOSTERT, clerc de notaire, ayant son 
adresse professionnelle a Redange-sur-Attert (le “Representant”), en vertu d’une 
procuration sous seing prive, qui apres avoir ete signee ne varietur par le titulaire de la 
procuration et par le notaire susmentionne, devra etre annexee au present acte pour etre 
soumise avec lui aux formalites de l’enregistrement. 

Les Associes, dument representes, declarent detenir actuellement l'integralite des 
parts sociales d' Alliance Data Lux Holdings S.a r.l., une societe a responsabilite limitee 
constituee selon les lois du Grand-Duche de Luxembourg par acte notarie de Maitre 
Leonie GRETHEN, notaire de residence a Luxembourg, du 31 octobre 2013 publie au 
Memorial C, Recueil des Societes et Associations, numero 3267, en date du 23 decembre 
2013, ayant un capital social de vingt-cinq millions six cent quatre-vingt-quatre mille dix- 
huit dollars americains (USD 25.684.018,-), ayant son siege social au 1 1-13 boulevard de 
la Foire, L-1528 Luxembourg et enregistree aupres du Registre de Commerce et des 
Societes de Luxembourg sous le numero 181613 (la “Societe”). 

Les statuts de la Societe ont ete modifies la derniere fois par acte notarie du notaire 
instrumentant, du 2 mars 2016, publie au Memorial C, Recueil des Societes et 
Associations numero 1504 en date du 25 mai 2016. 

Les Associes, representes par le Representant, en leur qualite d’associes ont a 
l’unanimite adopte les resolutions suivantes: 

PREMTERE RESOLUTION 

Les Associes decide d’augmenter le capital social de la Societe d’un montant de 
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deux dollars americains (USD 2,-) afin de porter le capital social de son montant actuel 
de vingt-cinq millions six cent quatre-vingt-quatre mille dix-huit dollars americains (USD 
25.684.018,-) au montant de vingt-cinq millions six cent quatre-vingt-quatre mille vingt 
dollars americains (USD 25.684.020,-) par remission de deux (2) nouvelles parts sociales 
de categorie B ayant une valeur nominale d’un dollar americain (USD 1,-) chacune, a 
payer integralement. 

SOUSCRIPTION - LIBERATION 

Les Associes declarent accepter et enregistrer les souscriptions des nouvelles parts 
sociales de categorie B suivantes et leurs liberations integrates de la fa?on suivante: 

Le LP declare souscrire aux deux (2) nouvelles parts sociales de categorie B 
chacune avec une valeur nominale d'un dollar americain (USD 1,-), et les liberer 
integralement ensemble avec une prime d’ emission d’un montant de quinze million deux- 
cent soixante-quinze mille cent vingt trois dollars americains (USD 15.275.123) au 
moyen d’un apport en nature (1' “Apport en Nature”) consistant en une portion de deux 
creances certaines, liquides et exigibles detenues par le LP envers ADS Apollo Holdings 
B.V., une societe constitute sous le droit neerlandais, ayant son siege social situe a 
Amsterdam, Pay-Bas, et son adresse au 1076 EE Amsterdam, Pays-Bas, Fred. 
Roeskestraat 123, et immatriculee au registre sous le numero 59143215, d’un montant 
total respectif de quatre million cent quatre-vingt-treize mille deux cent quatre-vingt-dix- 
sept dollars americains (USD 4.193.297) (la “Creance 1”) et onze million quatre-vingt- 
un mille huit cent vingt-huit dollars americains (USD 11.081.828) (la “Creance 2”, 
ensemble avec la Creance 1, les “Creances”), les Creances s’elevant ensemble a un 
montant total de quinze million deux-cent soixante-quinze mille cent-vingt-cinq dollars 
americains (USD 15.275.125). 

L' Apport en Nature est au total evalue a quinze million deux-cent soixante-quinze 
mille cent-vingt-cinq dollars americains dollars americains (USD 15.275.125) a la date 
d'aujourd'hui. 

Le LP declara ensuite (i) qu'il est le seul proprietaire des Creances et possede les 
pouvoirs d’en disposer, (ii) qu'il n'existe aucun obstacle a la libre disposition et apport des 
Creances a la Societe et (iii) que des instructions legitimes ont ete donnees afin de 
proceder a toute notification, enregistrement ou autres formalites necessaires afin 
d'executer le transfert des Creances a la Societe. 

Preuve de l'existence et de 1’evaluation de l'Apport en Nature a ete donnee au notaire 
instrumentant. 

DEUXIEME RESOLUTION 
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Afin de refleter les resolutions precedentes, les Associes deciderent de modifier 
l’article 6.1 des statuts de la Societe qui doit desormais se lire comme suit: 

“6 . 1 Le capital social de la Societe est fixe a vingt-cinq millions six cent quatre- 

vingt-quatre mille vingt dollars americains (USD 25.684.020,-), divise en vingt millions 
six cent quatre-vingt-dix-neuf mille sept cent vingt (20.699.720) parts sociales de 
categorie A, deux millions deux cent quatre-vingt-dix-neuf mille deux (2.299.002) parts 
sociales de categorie B et deux millions six cent quatre-vingt-cinq mille deux cent quatre- 
vingt-dix-huit (2.685.298) parts sociales de categorie C avec une valeur nominale d'un 
dollar americain (USD 1,-) chacune 

FRAIS ET DEPENSES 

Les frais, couts, honoraires et charges de toutes sortes, qui devront etre supportes 
par la Societe a la suite de cet acte notarie sont estimes approximativement a cinq mille 
trois cents euros (EUR 5.300,-). 

DECLARATION 

La notaire soussignee, qui comprend et parle l’anglais et frangais, declare par les 
presentes, qu'a la requete des parties comparantes le present acte est redige en anglais 
suivi d’une version frangaise; a la requete des memes parties comparantes, et en cas de 
divergences entre le texte anglais et frangais, la version anglaise prevaudra. 

DONT ACTE, le present acte a ete passe a Redange-sur-Attert, a la date indiquee 
en tete des presentes. 

Apres lecture du present acte au Representant, agissant comme dit ci-avant, connu 
du notaire par nom, prenom, etat civil et domicile, ledit Representant a signe avec Nous 
notaire le present acte. 

Signe : C.DOSTERT, D. KOLBACH 
Enregistre a Diekirch A.C., le 4 juillet 2016 
Relation : D AC/20 16/9482 
Regu soixante-quinze euros 
75,00 € 

Le Receveur, (signe) : J. THOLL 


POUR EXPEDITION CONFORME 

Delivree a la Societe sur sa demande 
Redange-sur-Attert, le 12 juillet 2016 
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